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(Attachment “D”)  
Checklist for Good Governance of Boards. 7/4/2013 
The purpose of the checklist is to provide guidelines to the Center Boards on what is considered best practice in the corporate and 
non-profit sector. These are not recommendations and are meant for discussion on how to improve Center board governance within 
the new CGIAR governance structure. 
 Similarly, the best practice of committee's is meant to clarify the different governance functions of a board. It is also normal to have 
committees perform more than one function, such as Executive and HR or Finance. Most Centers also merge functions and some 
merge Audit with Finance. In these cases, it is important to separate the policy decision from the compliance (an Audit function) so 
the Committee with the right financial skills will review the policy (such as Reserves Policy or Investment Guidelines) for approval of 
the Board. 
 
Board Composition Best practice For Center Discussion 
Skills and experience What does our board need? Financial, 
strategic, policy etc. One or two members 
with recent and relevant financial 
expertise/experience 
Board skills inventory to show specific 
expertise such as finance 
Individual attributes The right stuff? personality, group 
dynamics, participation 
Language competence  
Representation Diversity, geographical, gender and youth How do we bring more youth on center 
boards? 
Ethics "Independence" of director   Common standards? 
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Number of directors Cover skill needs, committee membership 
(minimum 3), rotation 
CB observer: in process 
Should we look at how best to oversee CG 
system? 
Board members and chair terms (and 
compensation) 
2 terms/ 3 years each 
Succession planning essential 
Useful to have continuity of board chairs 
in Centers to promote better 
collaboration  
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Board nomination process Best practice For Center discussion 
Board network vs. search firms Search firms are used to supplement 
board networks and search for specific 
talent  
Transparency Declaration of interests 
 
References 3 independent references contacted 
directly 
 
Skills matrix What are the specific skills that the 
candidate will add/supplement to the 
boards skills  
More than one board? Is there a conflict of interest? 
Confidentiality issues? 
Should we have guidelines for 
membership of more than one center? 
Can this be a way to share scarce skills? 
CB observer (TOR for observers) 
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Board selection process Best practice For Center discussion 
Provide reading packages Last two board meetings documents 
 
Do they have time? Candidate should understand the time 
commitment required. What are the 
candidates other commitments? Board should clarify the time needed 
from the candidate 
Interviews with candidate Interview with nominations committee, 
CEO and board chair 
 
Chair nomination and selection Chairs are selected from within the board 
and also searched separately. Critical 
element of board effectiveness is chair's 
leadership. 
Chair succession plan: Who nominates 
chair?  Criteria? Who selects chair? 
Elections? Vice-chair as successor?  
 
 
Board orientation Best practice For Center discussion 
Corporate governance course A requirement in some countries for 
publically held companies: more emphasis 
on finance, mitigation of fraud risk and 
crisis management 
 
Corporate orientation Someone to explain how the board works 
and integrate the member to the board. 
Site visit to meet senior management and 
discuss programs 
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Board orientation program New Board members induction 
 
Financial training for Board members who 
do not have financial background 
 
 
   
Board committees: Audit Best practice For Center discussion 
External audit  -Selection of external auditor and rotation 
-Review annual audit engagement letter 
-Oversee 'independence' of auditor and 
policy for providing other services 
-'In-camera' with auditor 
 
In process with CB 
Internal Audit Review effectiveness of financial controls, 
understand material weaknesses and 
timetable for correction 
Monitoring  compliance of investment and 
reserves policy 
In process with Working Group: risk based 
planning of audit and ensure adequate 
internal controls and compliance with 
policy. 
Approve audit plan and monitor 
implementation progress, review audit 
reports. 
Track implementation of internal audit 
recommendations 
 
Financial literacy of members1 Dedicated financial course for members 
and simplify management reporting  
More shared responsibility for finance 
                                                          
1
 Financial literacy is defined by the Canadian Securities Administrators (Canadian SEC equivalent) as follows: 
“an individual is financially literate if he or she has the ability to read and understand a set of financial statements that present a breadth and 
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be 
expected to be raised by the issuer’s financial statements.” [Reference: Canada National Instrument 52-110 Audit Committees 
http://www.msc.gov.mb.ca/legal_docs/legislation/rules/52_110_cp.pdf] 
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Risk assessment Financial, strategic, operations and geo-
political 
 
Center specific and systemic risk 
FC/CB counterparty risk 
Fraud risk Understand and mitigate With increase in linkage of centers, should 
we have for a system mitigation strategy 
and reserves? 
Whistleblower policy -Multiple channels of reporting 
-Qualified protection for whistle blowing 
to media/external sources 
-Protection from external/ internal 
retaliation 
Common whistle blowing policy to be 
agreed between centers 
-Review UN and World Bank policies 
-Should we have common standards? 
 
 
 
Board committees: Nomination 
and Governance 
Best practice For Center discussion 
Board members nomination and selection Skills matrix of what the board needs 
 
Assessment of individual member 
performance 
Self assessment and director peer reviews 
 
Board, committees and chair performance 
assessment 
Use of external consultants, integrating 
managements perspective 
Useful to share and develop common 
assessment practice? Use of a joint 
external consultant and some form of 
consolidation of results/ issues? 
Conflict of interest statements and 
compliance 
- Declaration of interest and Conflict of 
interest policy 
In process 
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-Signature of annual statement  
Code of ethics Code of conduct reviewed annually 
 
 
Board committees: compensation 
and HR 
Best practice For Center discussion 
Compensation policy and practice 
 
 
CEO, senior management and staff 
compensation and evaluation of 
performance 
Useful to have compensation committee 
at Centers level? 
Sharing of CEO evaluation forms? 
CEO and staff salary surveys 
 
 
Regular compensation surveys with 
relevant comparators  
How can we make the staff compensation 
comparison surveys more useful? Should 
there be an annual survey with 
comparators? 
 
Leadership development and succession 
 
 
Transparent process for leadership 
development 
Senior level succession planning 
 
Board committees: Finance Best practice For Center discussion 
 
Budget and resource allocation 
 
Strategy drives resource allocation with 
clarity of objectives, outputs and impact 
FC and CB drive resource mobilization and 
allocation (CRP's) 
 
Investment 
 
Investment policy that preserves 
resources and meets the strategic needs 
of the organization 
In process 
Monitoring compliance is Board 
responsibility 
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Liquidity and reserves 
 
Managed to meet cash flow and program 
needs 
Reserves policy in process (CB/FC) 
Monitoring compliance is Board 
responsibility 
 
Board Committees: Program 
 
Best practice For Center discussion 
Strategy 
 
Discuss and approve company strategy Aligning center strategies with CRP's, SRF 
Programs 
 
 
Discuss and approve programs Aligning center programs with CRP's. 
Board role in CRP's and evaluation. 
Monitoring performance of program 
Monitoring scientific quality including data 
management 
Monitoring safeguards against scientific 
fraud safeguards 
IP policy and practice 
 
Board Committees: Executive 
 
Best practice For Center discussion 
Manages board agenda 
 
 
 How do we deal with joint system policy 
decisions and board’s fiduciary 
responsibility? (in process)  
Represents board between board 
meetings 
 
 Chairs much more involved in joint system 
meetings and communication with board 
 
